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Exhibit 8 

Document Filed Under Seal per Joint Protective 
Order dated March 29, 2007 
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MEETING OF THE EXECUTIVE COMMITTEE 



Joseph F. Maloney 
James J. McCaiTon 
James F. M. McNiilty 



Roben A. Georgint 
Frank H»nky 


T.^rico;. 


OTHERS IN ATTENDANCE: 
Joseph A, Carabillo 
John K, Grclle 



AS nf Sepicraber 30, 1997. iht Company Jiad 324,732 U3 shares of Capiiul Siock issued m6 
111 o( 7.773,309 shares of Class A Slock and a loiaj of 1 33,280 sh°arcs of C°sss''b Stock we're issued 



and 


'lhrrmbe^?ren'ecTwe,e| 


l]^^^\ll ';^"^'^ 


w.ll 


The Mimries of the Oc. 


.her 8. 1997 Me 
Mfing no change 


RESOLVED: -'Tha. ihc Minu.es of the £«e, 
disiribuied with the Agenda for tl 


Mo 


[ion was made, seconded and 


approved. 




The Committee set the 


date for Ihe An, 




RESOLVED: "Thai ihs 


: Annual Siockhi 




■Hon was made, seconded and 


approved. 


No 


minaling. Proxy. Audit and 


ii™^^^" 



e and hereby are approved." 



Id al The Washingion Court 

)n May ,1, 1998 at 3:00 p. m, 
C." 
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"Thai 3 Proxy CommiueR, consifiing of Morton Baht, Willi 
John T. Joyce, James LaSala and iames J. Nonon be hereby 
ihe Commiuee lo have full power of substitution in the eve 
members of the Commiuee become(s) unable lo serve." 

Motion was made, seconded and approved. 

The Chairman neil asked that an Audit Commiuee, consisting of Messrs, I 
Chairman), Casslcvens, Sweeney and West, be appointed. It was 



le Chairman and Chief Exei 
members lo the Audit C. 
of ihe Commiuee become(s) 



• appointed was the Compensation Commiltee. Il was asked thai 

.mpensation Commiuee consisting of John I. Barry, Jacob F, Wesi 
m H. Wynn be appointed lo serve for 1998 and thai it be hereby 



RF-SOLVED: Thai Coopers and Lybrand, U.L.P. be recommended lo ihe full Board of 
be retained as Independent Cenified Public Accouniams for the Company for 

>n was rnadc. seconded and approved. 

lirces over age 65 and he noted ihe increase of $690,482 in the liabilities of the Pension Plan as 

RESOLVED; "Thai all employees who are retired and receiving telirement bener.Is and 
who have attained age sijty-fivc on June 30, 1998, including those who ape 

1 . 1 996^ (?hcTatc" of °h^''to fnuciK)m"lh°d3Kof'^TKmem!n lMer?up"to 
and including June 30, 1998." 

, U 17328 
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The final action ilem concerned [tic esiablishmeni of UNIONCARE of Texas. Inc. Tlic 
TOjn indicated ihul ihis muM be a subsidiary of UNIONCARE, Inc., and was being created id 
vt agency commissions in Texas, He explained Ihat under Texas law, only a Texas domestic 
;y could colleci coDimis^inni ai'd v/e would leceive override commissions on some business 
™ in Texas through this Corporation, Kc requested-.-- motion, and it wis 

RESOLVED; "That the members of the Executive Committee, and each of Ihem, do hereby 
authorize the creation of a new indirect subsidiai^, UNIONCARE of Texas, 
Inc , to be incorporated as a direct subsidiary of UNIONCARE, Inc., of which. 



A special resoltiiion was disiribuled lo lite Executive Coramiilei 
ULLICO Inc, and each of its affiliates, of the Presidential Advisory Cor 
Rights. There was signific ■■ - - ■ 



in ouf business opcraiions. The Comminee, after consideralion, adopted the resolution as proposed 
by Moiinn, which was seconded and imanimonsly approved. 

Whereas on March 26, 1997, President Winiam Jefferson Clinton appointed the Advisory 
Commission on Consumer Protection and Quality in the Health Care Industry to "Advise the 
President on changes occurring in the health care system and recommend measures as may be 

Righls," 

Whereas ihe Advisory Cominission, co-chaired by the Honorable Alexis M. Herman. 
Secretary of Labor, and the Honorable Donna E, Shalala, Secretary of Health and Human Services, 



understood information and some require assistance in inaking informed health care 
decisions about their health plans, professionals, and facilities. 

Choice of Provide'S and Plans ■ consumers have the right to a choice of health care 
providers that is sufficienl lo ensure access to appropriate high-qualny health care. 

Access to Emergency Services - Consumers have the right lo access emergency health 
care services when and where the need arises. Health plans should provide payment 

reasonably expect the absence of medical attention lo result in placing thai 

3 U 17330 
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Panicipalion in Tfcaimcnt Decisions -- Consumers have ihe righi and tesponsibiliiy lo 
fully participate in all decisions relaled to iheir health care. Consumers who ate 
•jnibl: 10 fully participaie in ircalmcnl decisions have the right to be represented W; - 



(;onsi5tcnt with the bener.is covered in their policy or as required by law based on 
lace. cthnicty, national^ origin, religion, sex age, mental or physical disability, sexual 

Consumers who ate eligible for coverage under the terms and conditions of a health 
plan or prograin oi as requited by law must not be discritninaled against in markciing 
and enrollment practices based on race, ethnicity, national origin, religion, sex. age. 

payment. 

Confidentiality of Health Infoimaiion - Consumers have the right to communicate 
with heaUh care providers in confidence and to have the confidentiality of their 
individually identifiable health care information protected. Consumers also have the 



8. Consumer Responspbil 

is reasonable to e 
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Be aware of a health can: providers obligation lo be rci 


asonably efficient and 


options (when available) including all covered beni 
delusions, rules regarding use of tietwork providers, 
roles, appropriate processes to secure additional ir.forn. 
to appeal coverage decisions. 


'crage and health plan 
:i;ts liniilations, and 


Show respect for clher palienis and heaiih workers. 





nisiraiive and operational procedures of health plans, h 
ling and fraud to appropriate resources or legal authorilie 



RESOLVED: 


-ULLfCO Inc., believes that (he eight slaled goals of this Consumer Bill of 
Rights and Responsibilities arc wonhy of encouragement by the business 
community, and il is ihe desire thai ULLICO adapt ils policies and praclices 

Responsibilities, as adopted by Ihe Advisory Commission on Consumer 
Protection and Quality in the Health Care Induslry, in all aspecis of our 


FURTHER 
RESOLVED: 

FURTHER 
RESOLVED: 


;ULLICO Inc., will endeavor lo provide a wor); place which allows each 

"That each officer is charged with ensuring thai ihe areas under their 
supervision maXe all necessary effort lo achieve these goals in all ULLICO's 


The Chairma 
Gicllc. The Ch^airmt 


n noted that this concluded the action items on the agenda and introduced Mr. 


1996, Ihe interim rcsi 


tiontbs ending September 30. 1997. This compared favorably to $5.9 million fo'r 



id Advisors had prc-iai gain of $2.2 million. The Com 



S800 thousand pre-tax. This was a considerable improvement lo the breakeven position at the end of 



, St, conlribnied S4.I _^_ 

It was the Financial Freedom year-lo-dalc loss of $1.2 m 



h CalPERS funding 
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Separaic Account P continued to commil to invesimenis creating union jobs. The most recent 
cammittnenl was to invest $7.5 million in a facility maintenance company. A 20% rate-of-retum had 
becti targeted for "P". 

Union Labor Ufc'.s ycar-io-date pre-iai income- of Sll.H million is considerably ahead of 
19% The 1996 nine-month gjin v-a: nr.l; i).2 million: The improvement during the Ihifd quarter 
of 1997 was due to additional capital gains, a loweMoss^rsiid on the group business and continued 
growth in premiums. The year-to-dale loss ratio improved to 93%. compared to 975b ai the end of 
six months and health premiums gt«w to $135 million vs. $117 inillion foi; the same period of 1996. 

Texas; the filing of Home Health Care products in 21 stales; the completion and 

Supplement 1998 rale increases; the development of a Final Expense Life product; ana inc wntini 

$3 million in annualized Life premiums and Si million in Health pi«miuras. UNIONCARE hi 

expected due to lower than planned sales in both areas. 

The Property & Casualty Group had a pre-tax loss for the nine-month period of J3 mill 
The loss was primarily caused by siBiiificanlly higher than planned loss ratios for the work 
compensation product line, which had an $16 million pre-tax loss. However, the Fiduciary line h. 



Through September 30, 1997, Group Life and Health and Managed Care sales totaled $31 7 
million in premium and fees. This was a 5356 increase over the same period for 1996. After 
terminations, net new business growth was $26 million representing 133 new product additions. 

Zenith was awarded $2,2 million in new business, representing 32 new clients, dunng the first 
nine months of 1997. Fee increases to existing clients also added SBOO thousand in aniuialijcd 
revenue. Total revenues of $37.4 million were ahead of plan and 8% ahead of the same period in 

■ The most significant aciiviiie-. i.-it.hv Leg"! Depanment were designing the sttuciu.; of the 
stock repurchase program and the drafting of the prospectus. Bringing the Diplomat to closing also 
absorbed a significant amount of time. The development of the docunnentation necessary to bring 
the Mellon BanV loan syndication to its closing scheduled for (Xiober ISih was another major proieci 

in ih.. fir.l mn, months nt 1 0Q7 TKl. 1„=„ ,„J :„ ,.,„4;,.,.; : , _; ^_._. "J"' K| ".1=^' 
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uriil ii! merger in 1983 wiih the Glass Molders. Lesier H. Null, Sr. was elecied St 
of ULLICO Inc. and the ULLICO Family of Companies in hebnian' ol 1988. He si 

unique preserrc/ for ihc ULLICO booih'w^ch «as known colloquially as •Chick's PI 



ry Efpecial way. Therefore, we recogniz 



name "Chick's Cajun Cafe- 
friend Chick so that he can pan 
smokes, good labor comradely ai 



ULLICO Inc. Thi 






on I'-as tii=de. .seconded an 
The Chaimian nexl inn 



Direcioi^ of ULLJCO Inc. in 1 985 and served us loyally and^well foi'lwc'ivTyeats' Be i" 



cd 10 his family as a memenio of our appreciaiion 
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• 



The Chairman then iniroduced a memorial for Frank W. Cam 



rct'.TS ln(emalional Union;, A friend of labor, a supporter of labor, be was elecied cc.ihf Rna",! n! 
Directors of ULUCO Inc. in 1995 and served us well for loo short a period of lime lor our liking. 
Beit 

RESOLVED: "That this Memorial Resolulion be made pan of the permaneni records ol 
ULLICO [nc, in memory of Frank W. Carter, a member of this Board 5inc< 
1995. That it be engraved oci suitable pap«r to be signed by each of the Boart 

service and his friendship." 
Motion was made, seconded and approved. 

The Chairman then moved to an Executive Session and delivered his report (a copy of whicf 
The Meciini was then adjourned and the Chairman was authorized lo select ihe time am 



vjL 
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Good Morning, 

Bill Wynn will join us by telephone from Chicago. (Confirm connection.) 

This morning we are here primarily to review and accept a 
n frora William M. Mercer Co,, a specialist in Executive 
Compensation. The primary person who worlced on this proposal was Ken 
Hugesseij, ihe man who heads the Global Executive Compensation Program for 
Mercer. 



This repon focu.'ies on a prograi 
that may only be described as truly extraordinary, but also recommends ULLICO 
adopt a long-term compensation/incentive program for Officers based on 
ULLICO stock. 

As you all know, in February of 1997 the Executive Committee approved 
ao investment of $8 Million in Atlantic Crossings, a project to build the first 
privately owned undersea fiber-optic telephone cable frora the U.S. to Europe 
and to Germany then back to create a self-healing ring- That was a start. Since 
then the idea has grown into a company named Global Crossings which will go 



U 000927 
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public in what we liope wilJ be an exiraordinary way in Ihe very near future. 
Here in front of me is the S-1, ihe 750+ page filing with the SEC which is now 
being presented to potential investors in what as krjown as a red herring - the 
stage where the underwriters can speak with selected potential purchasers. Each 
of you as Directors will be in that group and will have an opportunity to buy in at 
the IPO price, currently estimated as between $17 and $19 per share. 

Let's talk about ULLICO's position. You may recall Mike Steed's 
presentation and the video we showed. Our initial $8 Million and related 
arrangement now translate to slightly over 17,000,000 shares of Global Cnassings 
- Ihe underwriters estimated pricing of between $17 - $19 per share, if it 
happens.will produce a value of $289 Million to $323 Million. If this pricing 
holds this is a gain of 36 times our original investment and an unrealized gain of 
$280 - $315 Million to ULLlCO's stockholders. Mike Steed, and our guys will 
have done very well. 

The proposal before you set.s aside less than 1% of the gain to ULUCO 
Stockholders to be paid out to Senior Officers and selected individuals. 

Tbeie are two other pieces of this program which will also affect Directors 
and Officers of ULLICO Inc. Each of them will be able to participate in the IPO 
at the IPO price. A selected group of individuals will have this opportunity, 



U 000928 
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Million shares are being set aside for this purpose. Several of our 
in Ihis deal will also have ihis opportunity, There is no guarantee that 
everyone will get all the shares ihey want, but it is quite an opportunity. 

Also each Direcior and Officer will have the opportunity to buy ULLICO 
stock, up to 2000 shares (can go up to 4000) al the current $28.70 book value. If 
the IPO price holds, ULLICO stock will double in value. Of couise, no one can 
predict future events - but we wouldn't be doing this if we were not optimi.stic. 
But as you know, all Investing is a risk. 

The program in front of you pays key people a significant one time bonus. 
Mercer has looked at thirteen other one lime transactions and surveyed the 
market before making this recommendation. 1% is conservative - tvi^o other 
stockholders have slated their intention to distribute 10% and 25% as their profit 
respectively. Our program in considerably more conservative and more in line 
with who we are. 

Also the pay out is over 4 years. 50% is payable this year at the IPO dale - 
and we are asking that the amount paid in 1998 be grossed up for tax purposes to 
make this year's payment real. And since it is ordinary income, this is 
meaningful. 
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In each of the next 3 years the remainder will be paid in installineras of 
20%, 20% and 10%. Moreover, future payments will vary wiih the actual value 
of the Global Crossings investment. So if it holds value or goes up the payments 
will track and they will track if it goes down. 

One final point. We will disclose this plan to the Executive Committee at 
its next meeting, and ask them to ratify the action taken today. Partly, because 
this is the first program of its kind at Ul.UCO and because we want to set the 
stage for a more structured approach to long-term compensation. 

Do you have any questions? 



May I have a motion approving the plan and gross up for taxes and making 
IPO stock and UIXICO stock available to Directors and Offlcei^. and we would 
also like this Committee to recommend favorably further consideration of a long- 
term plan. 
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MISV-TES 

OF THE 

COMPENSATION COMMITTEE 



ATTEN-DEES; 

Jacob F.Wrsi 
■WiCjamH.Wyna 

ABSE>rr: 

None 

OTHERS IN ATTENDANCE: 



„»nv;. , J bv Tte*™ AIM rant;f«« w«. R. A. Georgia J. A. Cmbilto. J, K. G«l!e. 71,= 
991 Htuhtno chMiMl oi moOirre.tion) fiom tht commJllK. llK minuiM ym .*>pi«t u wnnea 
ard Ml. Caiablllo wm jnsirocied lo sign u Assislam Secreury. 

TtM ntJl iicm of bosintM *M ihc 1997 ifictmive pio(i>ni^«nd lU mcicue P|^«J»|55^f^. 

Sdf«,m?n^fXt°rV4d«of°A!!''0vrnillhe^^ 

ffieTrsb A."" dism-boitij lo coniroinM mcmbcri omlinin j in dttiil ihe propo»»l« and spKriw 

Funho, ibe soeciflc boniisei paid lo itnioi officcrt were «^i«"?' *'* *» '!??'"".:,'''!!! 

included M«Hn. LiKCsiced, Gitlk uid Canbillo. And iht spttific doll" « •■— " 

met. Iht ConiminM '-'-' ■'— ■'• — *• '" *" *'"'"' " 



i«ied ibey did n«. In lo.il, Jl.OtT Minion »«paid o« in ;'«^™™vP™^ '° °"!'S i^ 
ion UbOT Life Insurance Compuiy. 

The nexi discnsiion wu ■ leview of )be CommiiTee's decision some lime ago lo focia luicdjr 
.«™o™ Lr.. nt Commiiiee i. .omfonable wl>h ihis -"J"«"'.«^*«" «"■»« F"'™"" 
r cmcers inctmivts ihe Commitiee enpiesstd no desire lo see specific increisM, 

TTie nem discussion conccnitd • report and iccommendalion pioviiM bjt William M. 
cTtei 4 Company. A copy of ih.< lepot fs aii.ched lo ih«e minoie! •' T»* J W incojoiairf 
rein. Thi, lef o/deal. «S a si„,ul« .occunenct »id . omqu. s^^^^ 
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,dop.<d Mwrinti,<.iit,.tK following 
t.idtm and CEO utiich *"i .ncit»;c(J 



itMtw gi fi.in "IV . - • -r; ,v, M,..ri.i -rcBiam w«s adopieo as wnntn wrni .ire ,u,.v.-...b 



UlLkS Inc."o ..ch Direcoi and Officti of .hai "n,p=ny ind 



CJiiirniin lo make ihm 



On Aujm. 3rd ;U ^o™!?"^/'-" ^°'X'v""3"tt5^^n^^^ « « conftitnce, A. U« 



by William M. Mcrcei ang na fcvuiiutiviju.''.v.-- -- .-- — - 

were ixarramed and equnaoie ="° '"r "''''', „, p„ reouirinii thai ihe siockholdcn show in 

awidi >ie cased on coniimiing siock 
■ ■ perceniage of llw »ciu«J jaJn » 
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ofl'LUCO.'.nc. -.'^jW::. :598 

Tkal concludini ihc busintss of ihe Commnee, it adjourned. 
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uUiCO 



nd inieatianally so becansv wc are ■ <;toseIy hel 






